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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7218977

Charge code: 0721 8977 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th August 2017 and created by DFS FURNITURE

HOLDINGS PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th August 2017 .

Given at Companies House, Cardiff on 9th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on ? Augu&?, 2017

BETWEEN:

{N OFS FURNITURE PLC, a company incorporated in England and Wales with registered number
07238768 ({the "Parent");

(2) DIAMOND HOLDCO 2 LIMITED, a company incorporated in England and Wales with registered
number 7238785 ("DH2);

(3 DIAMOND HOLDCO 7 UMITED, a company incorporaled in England and Wales with registersd
number 07236905 ("DHT'Y;

(4} DFS FURNITURE HOLDINGS PLC, a company incomporated in England and Wales with
registered number 07218977 (the "Company™}); and

{8) LLOYDS BANK PLC as securily trusies for ilself and the other Secured Parlies (the

"Security Agent”).

ITIS AGREED 35 follows

1. INTERPRETATION
1.1 Definitions
in this Debenture:

"Account Notice” means a notice substantially n the form set out in Part 1 of
Schedule 5 (Forms of Nofices);

“Additional Chargor” means each member of the Group which grarts Security in favour
of the Security Agent by executing a Security Accession Deed;

*Agreed Security has the meaning given fo it in the Senior Facility Agreement;

Principles”

"Assigned Agreements” means the Insurance Policies and the Intra-Group Documents
and any other agreemant designated as an Assigned Agreement
by the Chargor and the Security Agent;

"Bank Accounts” means the Operating Accounts;

“Gharged Property” means all the assets and underiakings morgaged, charged or
assigned to the Security Agent by or pursuant to this Debenture
and any Security Accession Deed;

"Chargor” means the Parert, the Company, DH2, DH7 and each Additionai
Chargor; "Closing Date” has the meaning given to that term in the
Senior Facility Agreement; "Company Shares” mezans all of the
issued share capital in the Campany;

"Counterparty Notice" means @ notice substantially in the form set out in Part 2 of
Schedule 5 (Forms of Notices);

"Declared Defauit” means the giving of notice by the Agent under paragraphs (a),

{b), {c) {provided a demand has been made under such
paragraph], {d} or {e} {provided a demand has been made undsr
such paragraph) of clause 26.14 {Acceforafion; of the Senior
Facilities Agreement;




"Defauli Rate"

"Equipment”

"Event of Defauit”

"Excluded Asseis”

"Hedging Agreements”

“Intercreditor Agreement”

“intellectual Property”

"Investment”

“insurance Policies”

‘intermediary Holdco
Reorganisation”

means the rate specified in clause 12.3 (Defaulf interast) of the
Senior Facility Agreement

means all plant, machinery, computers, office and other
aquipment, furnishings and vehicles and other chaliels together
with any spare parts, replacements or medifications and the
benefit of all conlracts, licences and warranties relating thereto;

means an Event of Defaull as defined in the Senior Facility
Agreement;

means any assets of any interest in an asset (including
intefleciual Properly and Trading Receivables) subject fo a
Restriction;

means the Hedging Agresmeants as defined in the Senior Facility
Agreement;

means the infercreditor agreement dated on or about the date of
this Debeanture and made between, among others, the Security
Agent, Lloyds Bank pic as Agent, the Chargors, the Senior
Lenders (as defined therein, the Original Hedge Counterparties
named thersin and the other parties thereto;

means, in relation to a Charger:

{2} any patenis, tradesmarks, service marks, designs,
business names, copyrights, database rights, design
righis, domain names, mora rights, inventions,
confidential information, knowhow and other intellectual
property righls and interests (which it now or in the fufure
owns), whether registered or unregistared; and

)] the benefit of all applications and rights to use such
assals;

means any stock, share, debenture, loan stock, securifies, bons,
certificates  of deposits, options, warrants, inferest in any
investment fund or investment scheme and any other comparable
investment (including ail warrants, options and any other rights o
subscrive for, convert inte or olherwise acqguire these
investments), including but not limited to the investments, § any,
specified in Schedule 1 {Sharcs and Invesfmenis) and as
specified in any relevant Securily Accession Deed) (including,
unless the context otherwise requires, the Shares), in each case
whather owned directly by or to the order of a Ghargor or by any
frustee, fiduciary, nominee or clearance system on its behall and
all Related Rights (including all rights against any such trustes,
fiduciary, nominee or clearance system};

means all policies of insurance and all proceeds of them either
now or in the future held by, or written in favour of, a Chargor or in
which it is otherwise inferested, but excluding any third pariy
lighility or public fability insurance and any directors and officers
insurance;

has the meaning given io that term in the Senior Facility
Agreement;




“Intra-Group Document”

"Intra-Group Lender”

"Operating Accounts

“Other Debis”

"Quasi-Security"

"Receiver"

"Related Rights”

means any document listed in Schedule 4 ({(/nfra-Group
Docwnentsy and any other document evidencing Intra-Group
Liabllities {as defined in the Intercrediter Agreement) owed fo a
Chargor;

means Intra-Group Llender as defined in the Intercreditor
Agreement; "Majority Lenders” has the mesning given to that
term in the Senior Faciliy Agreement; "Material Inteliectual
Property” means:

{@) the Intellectual Property, if any, specified in Schedule
2 (Material Intellectual Froperfyy or in any relevant
Security Accession Deed; or

(b} such other Inteflecius! Property acquired by a Chargor
after the date of this Debenture which is materal n
context of the business of any member of the Group;

means ihe accounis of the Chargors set out in Schedule 3 (Bank
Accounts)y and as specified In any relevant Security Accession
Deed andfor such other accounts as the Chargors and the
Security Agent shall agree and, following a Declared Default,
such other accounts as the Security Agent {(acting reasonably)
shall spacify;

means all book debts and other debts and monetary claims (other
than Trading Receivables) legally and beneficially owing to a
Chargor and any proceeds of such debts and claims;

means a transaction in which a Chargor:

{(a) transfers or otherwise disposes fo any person who is not
a member of the Group any of its assels on terms
whereby they are or may be leased to or re-acquired by
any other membar of the Group;

{bj sells, tansfers or otherwise disposes of any of ils
recaivables to any person who is not a member of the
Group on recourse terms;

{c} enters into any arrangement under which money or the
bensfit of a bank or other account may be applied, set-off
or made subject to a combination of accounts; or

{d) enters into any other preferential arrangement having a
similar effect

in circumstances where the arrangament or transaction is eniered
info primanily as a method of raising Financial Indebtedness or of
financing the acquisition of an asset;

means an administrator, a receiver and manager or {f the
Security Agent so spedifies in the relevant appointment) receiver
in each case appointed under this Debenture;

means all dividends, distributions and cother income paid or
payable on & Share or Investment, togsther with all shares or
cther property derived from any Share or invesireent and alf other
aliotments, accretions, rights, benefils and advantages of all kinds
accruing, offered or otherwise derived from or incidental to that




“Restriction”

"Secured Obligations”

“Becurad Parties”

"Security Period"

"Security”

"Security Accession
Deed"

"Senior Facility
Agreement”

"Shares”

"Trading Receivables”

"Trust Property”

Share or Investment (whether by way of conversion, redemption,
bonus, preference, option of otherwise);

means, in relation ko any asset of a Chargor, any legal
requiremeant or third party (that is not a member of the Group)
arrangement {including shareholder agreements, joint venture
agreements, license arrangements and Igases) in axistence on
the Closing Date (or in the case of any asset acquired after the
Closing Date, in existence at the tims of acquisition thereof) which
would prevent or prohibit those assets from being subject to legal,
valid, binding and enforceable Security (assets which, ¥ charged,
would give a third party the right to ferminate or otherwise amend
any rights, benefits andfor cbligations of any such Chargor, or
those of any member of the Group, in respect of those assets or
require such Chargor to take any action materially adverse to iis
interests or those of any member of the Group),;

means all present and future liabilities and obligations at any time
due, owing or incurred by any member of the Croup and by each
Chargor to any Secured Parly under the Finance Documents,
both actuai and contingent and whether incurred solely or jointly
and as principal or surely or in any other capacity;

means the Secured Parfies as defined in the Senior Facility
Agreement;

means the period beginning on the date of this Debenture and
ending on the date which:-

(a) all of the Security Obligations have been unconditionally
and irrevocably paid and discharged in full; and

() no Secured Parly has any further commitiment, obligation
or lability under or pursuant to the Finance Documents

means a mortgage, charge, pledge or fien or other security
interests securing any cbligation of any person or any other
agreement or arrangement having a similar effect;

mesns a deed executed by a member of the Group substantially
in the form set out in Schedule & {Form of Secunly Accessicn
Deed), wilh those amendments which the Security Agent may
approve ar reasonably reguire;

means the senior {acility agreement dated on or about the date of
this Debenture and made between, among others, DFS Fumliure
plc as the Parent, DFS Furniture Heldings pic as the Company
and an Original Borrower, the Criginal Guarantors as set oul
therein, the Security Agent, Lioyds Bank plc as Agent and the
Lenders as set out therein;

means all shares owned by a Chargor in its Subsidiaries including
but not fmited to the shares, If any, specified in Schedule 1
(Shares and Investments) and as specified in any rolevant
Security Accession Deed:

means all book and other debts arising in the ordinary course of
trading owing to a Chargor: and

means:




1.2

1.3

{z) the Security created under this Debenture and all other
powers, rights and guarantees (both present and future)
granted to the Securily Agent under or pursuant to the
Finance Documents including, without iimitstion, ail
representations and warranties, obligations, covenanis
and other contractual provisions therein given in favour of
the Security Agent as trusiee for the Secured Parlies
{other than any given solely for iis own benefit in its
capacity as Security Agent);

{t) all assets of any Chargor from time to time the subject of
the Security created under this Debenture;

{c) alt monies received or recovered by the Security Agent
from time 1o time as trustee for the Secured Parlies
under, pursuant {0 or in connection with any Finance
Diocument; and

ail investments, property, money and other assets at any time
representing o derlving from any of the foregeoing, including all
interest, income and ofher sums at any time meceived or
receivable by the Security Agent {or any agent of the Security
Agent) in respect of the same {or any part thereof},

Construction

In this Debenture, unless a contrary intention appears, a reference to:

1.2.1

122

123

1.2.4

125

1.2.7

an "agreement’ includes any legally binding arrangement, concession, contract, deed or
franchise {in each case whether oral or written);

an ‘"amendment” includes any amendmeni, supplement, variation, novation,
modification, replacement or restatement and "amend” and "amended" shall be
construed accordingly,

"assets” includes businesses, undertakings, securities, properies, revenues, or righis of
every description and whether present, fulure, actual or contingent;

"including” means including without imitation and "includes” and “includad” shall be
construed accordingly;

“losses” includes losses, aclions, damages, claims, proceedings, costs, demands,
expenses (including fees) and liabilities and "loss” shall be construed accordingiy,

"merson” includes any individual, firm, fund, company, corporation, parinership, joint
venture, government, state or agency of a state, trust or other undertaking or association
(whether or not having separate legal perscnality) or any two or mare of the foregoing;
and

"reguiation” inciudes any regulation, rulo, official directive, request or guideline (whether
or not having the force of law bul If not having the force of law compliance with which is
cusiomary) of any governmental, intergovernmental or supransational body, agency,
department or of any reguiaiory, self-regulatory or other authority or organisation.

Gther References

1.3.1

In this Debanture, unless a confrary intention appears, a reference fo;




1.4

15

1.6

1.3.2

133

{(a) any member of the Group, Secured Parly, Chargor or any other person is,
where relevant, deemed to be a reference to or to include, as appropriate, that
person's successors in tille, permitled assignees and fransferees and in the
case of the Security Agent, any person for the time being appcinted as
Security Agent or Securily Agents in accordance with the Documents;

(9] any Finance Document or other agreement or instrument is 1o be construed as
a reference to that agreement or insfrument as amended or novated, including
by way of increase of the faciiiies or other obligations or addifion of new
facilities or ofher obligations made availabhle under them or accession or
retfrement of the parties {0 these agreements but excluding any amendment or
novation made contrary fo any provision of any Finance Document;

{c} any clauss or schedule is a reference lo, respectively, a clause of and schedule
to this Debenture and any reference to this Debenture includss its schedules;
and

{d} a provision of law is a reference tc that provision as amended or re-enacted.

The index o and the headings in this Debenture are inserted for convenience cnly and
are to be ignored in construing this Debenturs.

Words importing the plural shall include the singular and vice versa.

Incorporation by reference

Unless otherwise defined in this Debenture, words and expressions defined in the Senior Facility
Agreament have the same meanings when used in this Debenture,

Conflict with Intercreditor Agreement or Senlor Facllity Agreement

Save for any permission or any right of any member of the Group hereunder, this Debenture and
any Security Accession Desd is subject fo the Infercraditor Agreement and the Senior Facility
Agreement and in the svent of 2 conflict between the provisions of this Debenture or any Security
Accession Deed and the Intercreditor Agreement or the Senior Facility Agreement, the provisions
of the Intercreditor Agreement or the Senior Facility Agreement (as applicable) shali prevail.

Miscellaneous

18.1

16.2

163

1.64

The terms of the documents under which the Secured Obligations arise and of any side
leiters between a Chargor and any Secured Party relating to the Secured Obligations are
incorporated in this Debenture to the extent required for any purported disposition of the
Charged Property containad in this Debenture o be a valid disposition in accordance with
section 2{1) of the Law of Properiy {Miscellanecus Provisions) Act 1988,

Notwithstanding any other provision of this Debeniure, the obfaining of 2 moratorium
under section 1A of the Insclvency Act 1986, or anything done with a view to oblaining
such a moratorium (including any preliminary decision or invastigation), shall not be an
event causing any floating charge created by this Debenture to crystaliise or causing
resirictions which would not otherwise apply to be imposed on the disposal of property by
any Chargor or a ground for the appointment of a Receiver.

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in
relation to the frusts created by this Debenture or any ofher Finance Document.

The parties hereto infend that this document shall {eke effecl as a deed noltwithstanding
that any party may only exscute this document under hand.




1.7

24

22

3.1

16.5 The Contracts {Rights of Third Parties) Act 1999 shall nct apply te this Debenture and no
rights or benefits expressly or impliedly conferred by this Debenture shall be enforceable
under that Act against the parties by any ofher person.

Declaration of trust

1.7.1 The Security Agent hereby accepts its appeintment as agent and trustee by the Secured
Parties and declares {and each of the Chargors hereby acknowledges) that the Trust
Froperty is held by the Security Agent as a rustee for and on behalf of the Secured
Parties on the basis of the duties, obligations and responsibilities set out in the Senior
Facility Agreement and the Intercreditor Agresment.

1.7.2 Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in
relation to the trusts created by this Debenture or any other Finance Document. In
performing its duties, obligations and responsibiliies, the Security Agent shall be
considered to be acting only in a mechanical and adminisirative capacity or as sxpressiy
provided in this Debenture and the other Finance Documents.

17.3 in acting as trustee for the Secured Parties under this Debenture, the Security Agent shall
be regarded as acling through its trustee division which shall be treated as a separate
entity from any other of its divisions or depariments. Any information received by some
other division or departmant of the Sacurity Agent may be treated as confidential and
shall not be regarded as having been given to the Security Agent's trusiee division.

COVENANT TO PAY

Secured Liabilities

Subject to any imits on its liability specifically recorded in the Finance Documents, each Chargor
as primary obligor covenants with the Security Agent (for the benefit of itself and the other Secured
Parties) that i will on demand pay the Secured Obligations when they fall due for payment.

interest

Each Chérgor covenants to pay interest at the Default Rate to the Security Agent on any sum not
paid in accordance with Clause 2.1 (Secured Liabifities) undll payment {(both before and after
judgment).

CHARGING PROVISIONS

Fixed Security

Each Chargor, as continuing security for the payment of the Secured Obligations, charges in favour
of the Security Agent {for the benefit of itself and the other Secured Parties) with full fitle guarantee
the following assets, bolh present and future from time to time owned by if or in which il has an

interest:

3.14.1 by way of first fixed charge:

(a) all of its Shares and Investments and all corresponding Related Rights;

{b} all of #ts right, title and interest in the Material intellectual Property;

{c) all of its right, title and interest in the Equipment;

{d) all of its Trading Receivables and all rights and claims against third parties and
against any security in respect of those Trading Receivables;

{e) all of its Other Debts and all rights and claims against third parties in respect of
those Other Debis;




32

3.3

3.4

(£ all monies standing {o the credit of the Operating Accounts and any other banks
accounts which it may have with any bank, financial institution or other person
and all of its rights, title and inferest in relation to those accounts;

(g) all of its rights and interest in the Hedging Agreements,

{h) the benefit of all licences, consenis and agreements held by it in connection
with the use of any of its assels;

N its goodwill and uncalled capital; and

{} if not effectively assigned by Clause 3.3 {Secunity Assignment), all its rights, title
and inferest in (and claims under) the Assigned Agreements.

Floating Charge

321 As further continuing security for the payment of the Secured Obligations, each Chargor
charges with full title guarantee in favour of the Securily Agent {for the benefit of itself and
the other Secured Parties) by way of first figating charge alf its present and future
business, assets, underlakings and rights not effectively charged by way of fixed charge
under Glause 3.1 (Fixed Securify} or assigned under Clause 3.3 {Security Assignment}.

322 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge creafed under this Clause 3.2 (Floating Charge).

Security Assignment

As further continuing security for the payment of the Secured Obligations, each Chargor assigns
absolutely by way of security and with full title guarantee to the Security Agent {for the bensfit of
tself and the other Secured Parties) all its rights, tile and interest in the Assigned Agresinenis
provided that on payment and discharge in full of the Secured Obligaticns the Security Agent will at
the request and cost of the relevant Chargor re-assign the relevant Assigned Agreements 1o that
Chargor (or as if shall direct) as soon as reasonably practicable. Subject to the Finance Documents
and Clause 7.3 (Assigned Agreements and Hedging Agreements), until the ocourrence of a
Declared Default each Chargor may conlinue to deal with the counterpames to the relevant
Assigned Agreements. : .

Conversion of Floating Charge

344 The Security Agent may, by wrilten notice to the relevant Chargor, convert the floating
charge created under this Debenture into a fixed charge with immediate effect as regards
those assats which it specifies In the notice {(or, in the case of paragraph (i) below, the
relevant floating charge assets), i

{=) a Declared Default has occurred; or

(b the Security Agent (acting reasonably} is of the view that any material asset of 2
Chargor charged under the floating charge created under this Debenture is in
danger of being seized or sold under any form of distress, attachment,
execution or other legal process, or is otherwise in jeopardy (other than as
permitted by the Senior Fagcility Agresment); or

{e} the Security Agent reasonably considers it is necessary in order to prolect the
priority, value or enforceability of the Security created under this Debenture.

3.4.2 The floating charge created under this Debenture will automatically {(without notice) and
immediately be converted inte a fixed charge over any material asset of & Chargor
charged under the fleating charge created under this Debenturs if;
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343

344

{a) io the extent that it gives rise to an Event of Default under a Finance Document,
a resoiution is passed or any formal step is taken (including the presentation of
a pefition, the passing of a reselution or the making of an applicafion} towards
the winding-up, dissciution, administration or re-organisation of that Chargor; or

i any Chargor creates {(or purpodis io creale} any Securily over such asset
{except as permitted by the Finance Documents or with the prior consent of the
Security Agent).

Any assets acquired by a Chargor after crysiallisation has occurred (and that are not
effectively charged by way of legal mortgage or fixed charge, or assigned under Clauss 3
Charging Provisions)}, shall become subject fo the floating charge created by Clause 3.2
{Floating charge) so that the crystallisation shall be effective as if such assels were
ownsd by the Chargor at the date of crystallisation.

Upon the conversion of any flcating charge pursuant to this Clause 3.4, each relevant
Chargor shall, upon written request by the Sacurity Agent, execute a fixed charge or lzgal
assignment in such form as the 3ecurity Agent may reasonably reguire but on terms no
more oneraus to such Chargor than this Debentura.

Exciuded Asseots

3.58.1

3.58.2

3.53

354

Thers shail be excluded from the charge created by Clause 3.1 (Fixed Sscurify} and from
the operation of Clause 4 (Further Assurance) any Excluded Assst of each Ghargor.

Save as expressly roquired as a condition precedent under the Finance Documents or
after the occurrence of a Declared Defaulf, no Chargor shall have any obligation to
investigate title, review documentation (including in relation o leases, frade receivables
or inventory) or review registers (inciuding In relation to intellectual Property), provide
surveys or other insurance, environmental or other due diligence or diligence of any
potentially applicable Resiriction, in each case prior to, or as a condition of, entering into
this Debenture or at any time thereatfter.

For any Excluded Asset, other than any Trading Recsivables, each relevant Chargor
undertakes to apply prompily for a conssnt or waiver of any relevant Restriction of which
it is aware {subject always to paragraph 3.5.2 above), and use ils reasonable endeavours
o obtain that consent or walver as scon as possible, provided that if the relevanrt Chargor
has not been able to obifain such consent or waiver within 20 Business Days after the
date of this Debenture (or the date of any applicable Security Accession Deed), its
obligation to seek such consent or waiver under this paragraph of Glause 3.5 shall cease.
Immediately upon receipt of a consent or waiver, the relevant Exciuded Asset shall stand
charged fo the Securily Agent under Clause 3.1 {Fixed Securily). ¥ required by the
Security Agent {acting reasonably), at any time following the receipt of that consent or
waiver, the relevant Chargor will forthwith execute a valid charge or legal assignment on
tarms no more anerous than sat out in this Debentura.

in relation to paragraph 3.5.3 above, the parties acknowledge that regsonabie
endeavours will not require;

{a} the relevant Chargor to place commercial relationships with any third party in
jeopardy; or

{b} the payment by the relevani Chargor of any monetary consideration to such
third party, other than sxpenses and nominal amounts, to oblain any such
consent or waiver,




4.1

42

5.1

52

8.1

7.1

FURTHER ASSURANCE

Subject o the Agreed Security Principles, each Chargor shall prompily do all such acts or execute
all such documents {including assignmesnts, transfers, mortgages, charges, notices and instructions
{on terms no more onerous than those sat oul in this Debenture} as the Securify Agent may
reasonably specify (and In such form as the Securily Agent may reasonably reguire in favour of the
Security Agent or its nominees):

41.1 to perfect the Security created or infended to be created under or evidencacd by this
Dabenture or for the exarcise of any rights, powers and remedies of the Security Agent,
any Recejver or the ofher Secured Pariles provided by or npursuant to this Debenture or
by lawy,

412 o confer on the Security Agent or confer on the Secured Parfies Szcurity over any

property and assets of that Charger located in any jurisdiction equivalent or similar (o the
Security intended to be conferred by or pursuant to this Debanture; apdfor

413 once the Securily created by this Debenture has become enforceable, fo facilitate the
realisation of the assets which are, or are intended to be, the subject of the Security
created under this Debenture.

Subject to the Agreed Security Principles, each Chargor shall take ali such action as s available to

it {nciuding making all filings and registrations) as may be necessary for the purpose of the

creation, perfection, prolecfion or maintenance of any Security conferred or intended to be
conferred on the Security Agent or the Secured Parties by or pursuant to this Debenture,

NEGATIVE PLEDGE

No Chargor may:

create or permit to subsist any Securily or Guasi-Security over all or any part of the Charged
Property;

enter into or agree to enfer into a single fransaction or a series of transactions (whethar related or
not and whether voluntary or-involuntary) to seli, transfer, lease, license, sub-license, fransfer, lend
or otherwise dispose of all or any part of the Charged Property {(other than in respect of assets
charged under Clause 3.2 (Fleafing Charge) on arm's length ferms in the ordinary course of
frading} or the righf fo receive or {o be paid the proceeds arising on the disposal of the same,

nor do anything else prohibited by clause 25.10 (Negafive Pledge) of the Senior Facility
Agreament, sxcept as expressly permitted by the Finance Documents or with the prior consent of
the Security Agent.

REPRESENTATION AND WARRANTIES

Each Chargor represents and warranis to the Security Agent as set out in this Clause § on the date
of this Debeniure.

Shares

Schedule 1 (Shares and Investmentis) idenifies all Shares bensficially owned by a Chargor in iis
Subsidiaries at the date of this Debenture.

PROTECTION OF SECURITY
Title Documents

711 Each Chargor will deposit with the Security Agent (or as it shall direct):
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{a) in respect of any Shares and Investments as soon as reasonably practicable
but in any event within 1 Business Day of the dale of this Debenture (or the
date of any Security Accession Deed in respect of an Additional Chargor) or, in
the case of a Chagor which acquires Shares or investments after the date of
this Debenfure or any Security Accession Deed, as applicable, within 5
Business Days of the date of such acquisition {or such longer period as is
reasonably required fo allow HM Reverue and Customs to stamp any transfer
form effecting such acquisition), all share ceriificates {or equivalent documents
of titie} relating to the Shares and Investments together with stock transfer
forms executed in blank and left undated on the basis that the Securily Agent
shall be able to hold such cedificates {or equivalzant documents of title) and
sfock transfer forms until the Secured Obligations have been irrevocably and
unconditionally paid in full and shall be entitled, at any time following the
occurrence of & Declared Defaull o complete, under its power of attorney given
in this Debenture, the stock transfer forms on behalf of the relevant Chargor in
favour of itself or such other person as it shall select;

{b) in the event thal an infermediary Holdeo Reorganisation has occurred, in
respect of any Shares, ss soon as reasonably practicable but in any event
within & Business Days of the dale on which the Shares become owned by it as
a result of that Intermediary Holdco Recrganisation or such longer period as is
reasonably reguired fo allow HM Revenue and Customs to stamp any transfer
form effecting the transfer resuling from that Intermediary Holdco
Reorganisation, all share certificates relating o the Shares together with stock
transfer forms executed in blank and left undated on the basis that the Security
Agent shall be able {o hoid such cerlificates and stock transfer forms until the
Sacured Obligations have been Trrevecably and unconditionally paid in full and
shall be entitled, at any time following the occurrence of a Declared Default to
complete, under its power of attorney given in this Debenture, the stock transfer
forms on behalf of the relevant Chargor in favour of itself or such other person
as it shall select; and

{(c} immediately following a Declared Default but subject to any interest permitted
under the Finance Documents, all other documents relating to any Charged
Property which is material to the business of the Group as a whole which the
Security Agent may from time {o time reasonably require.

The Security Ageni may refain any document defivered to it under this Clause 7.1 or
otherwise until the Becuiily crealed under this Debenture is released and, if for any
reason it ceasss fo hold any such document before that time, it may by notice to the
relevant Chargor reguire that the document be redelivered to it and the relevant Chargor
shall as soon as reasonably practicable comply {or procure compliance) with that notice.
If reasonably required to effect any transaction which is permitted under any Finance
Document, the Securily Agent shall, as soon as reasonably practicable after receipt of a
request from any Chargor, refurn any such document o that Chargor.

7.2 Receivables and Bank Accounts

721

tach Chargor will, where a Bank Account is not maintained with the Security Agent,
within & Business Days after the execution of this Debenture {or, in respect of any Bank
Account designaled as such afler the date of execution of this Debenture, within 5
Business Days of such designation) serve an Account Notice on the bank with whom the
Bank Account is maintained and use reasonable endeavours to procure that such bank
signs and delivers to the Security Agent an acknowledgement substantially in the form
set out in the Account Notice provided that, if the relevant Chargor has not been able to
oblain such acknowledgement from the bank any obligation tc comply with this paragraph
7.2.1 shall cease after 20 Business Days following the date of service of the relevant
Account Notice.
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7.2.2

7.2.3

The Security Agent shall not be entitled to give any notice referred fo in paragraph 1 of
the Account Notice, withdrawing its consent o the making of withdrawals by the Chargors
in respect of the Operating Accounts, unless and until a Declared Default has occurred.

Notwithstanding anything in the confrary contained in this Debenture and subject to the
ferms of the Finance Documents, uniil the occurrence of a Declared Default or any of the
sircumstances described in paragraph (a) of Clause 3.4 (Conwersion of a Floating
Charge) have arisen in respect of the relevant accounts, each Chargor shall be entitled to
close any of it Operating Accounts which are ne longer required by the Group.

7.3 Assigned Agreements and Hedging Agreements

7.3.1

73z

Promptly, and in any event, in respect of any Assigned Agreement or Hedging Agreement
within 5 Business Days following the excoution of this Debenture (or in respect of any
Assigned Agreement or Hedging Agreement designated as such after the date of this
Debeniure, promptly, and in any event, within 5 Business Days after the date of such
designation) each Chargor will give nofice 0 the other parties (o the Assigned Agreement
and Hedging Agreement that It has assigned or charged its right under the relevant policy
or agreement to the Security Agent under this Debenture. Such notice will be a
Counterparly Notice. Each Chargor shall use reasonable endeavours to procure that
such counterparty signs and delivers fo the Security Agent an acknowledgement
substantially in the form set out in the Counterparty Notice, as applicabie provided that, if
the relevant Charger has not been able to obtain such acknowledgement from the
counterparty any cbilgation to comply with this paragraph of this Clause 7.3 shall cease
after 20 Business Days following the date of service of the relevant Counterparty Notice.
Where the counterparty fo an Assigned Agreement or Hedging Agreement is party or
hecomes a parly to the Intercreditor Agreement, such nofice shall be deemed fo have
besn deliveraed and acknowledged in the form of the Counterparty Natice. A Chargor shali
only be reguired {o serve a Counterparty Nolice on a counterparty to an Intra-Group
Document if such Chargor is or becomes an Intra-Group Lender under the intercreditor
Agreement.

The Becurity Agent shall not be eniifled to give any notice referred o in paragraph 1 of
the Counterparty Notice unless and until a Declared Default has occurred.

7.4 Yoting and Distribution Rights

741

742

Prior to the occurrence of a Declared Default, sach Chargor (to the extent permitied
under the Finance Documenis):

{a) shall be eniitled to receive and retain all dividends, distributions and other
menies paid on or derived from its Shares and Investments; and

{b} shall be entitled to exercise all voting and other rights and powers attaching o
ite Shares and Investments provided that it shaill not exercise any voting righis
or powers in relation to the Shares in a manner which would prejudice the
interesis of the Secured Parties under this Debenture; and

{c} shall promplly comply with {and copy to the Security Agent} all reasonable
roquasts for information which is within i#s knowledge and which are made
under section 793 of the Companies Act 2008 or any similar provigion In any
articles of association or other constitutional documents relating to any Shares.

At any time after the occurrence of a Declared Default, each Chargor-shall hold any
dividends, distributions and other monies paid on or derived from its Shares or
Investments on trust for the Secured Parties and pay the same promptly to the Security
Agent or as it may direct.




7.8

7.6

8.1

82

0.1

743 Al any time afler the occurrence of a Declared Default, all voting rights in respect of the
Shares shall be exercised by the Chargor as directed by the Security Agent, unless the
Security Agent has notified the Chargor in writing that it wishes to gives up this right.

744 if, at any time following a Declared Default, any Shares are registered in the name of the
Security Agent or its nomines, the Security Agent will not be under any duly io ensure
that any dividends, distributions or other monies payable in respect of those Shares are
duly and prompily paid or received by it or is nominee, or to verify that the correct
amounts are paid or received, or to take any action in connection with the taking up of
any (or any offer of any) stocks, shares, righls, moneys or other property paid, distributed,
acoruing or offered al any time by weay of interest, dividend, redemption, bonus, rights,
preference, option, warrant or otherwise on or in respect of or in subsiitulion for any of
those Shares.

Payment of calis

Each Chamgor shall pay when due all calls or other payments which may be or become due in
respect of any of the nvesiments and Shares which are not fully paid (unless reasonably
contested), and in any case of default by any Chargor in such payment, the Security Agent may, if
it thinks fit, make such payment on behalf of such Chargor in which case any sums paid by the
Security Agent shall be reimbursed by the Chargor to the Security Agent on demand and shall
carry inferest from the date of payment by the Security Agent unfil reimbursed at the rate notified
to the Chargor by the Security Agent.

Registration of Material Intsilectual Property

Each Chargor as registered proprietor appoints the Security Agent as its agent to apply for the
particulars of this Debenture and of the Secured Parties’ interest In its Material Intellectual
Property io be entered on the Register of Trade Marks under section 28{1) of the Trade Marks Act
1294, and each Chargor agrees {o execute all documents and forms required to enabie those
particuisrs to be entered on the Register of Trade Marks

RIGHTS OF CHARGORS

Motwithstanding anything to the confrary set out in this Debenture, unill the occurrence of a
Declarad Default:

each Chargor shall continue to have the sole right (i} to deal with any Charged Property and all
contractual counterpariies in respect thereof, and (i) to amend, waive or terminate {(or aliow o
lapse} any rights, benefits andior obligations In respect of such Charged Property, in each case
without reference to any Secured Party, subject o the terms of the Finance Documents; and

each Chargor shall continue to operale and transact business in relation to the Operating
Accounts, Assigned Agreements and Hedging Agreements, including making withdrawals from and
effecting closures of the Operating Accounts, other than to the exient agreed to be restricted
pursuant to the Account Notice or as resiricted under the Finance Documents.

SECURITY AGENT'S POWER TO REMEDY
Power to Remedy

If any Chargor fails to comply with any material obligation set out in Clause 7 {(Pmifection of
Security) and that failure is not remedied o the reasonable satisfaction of the Securily Agent within
20 days of the Security Agent giving notice to the relevant Chargor or the relevant Chargor
becoming aware of the failure fo comply, it will allow {and irrevocably authorises) the Security
Agent or any such person that the Security Agent nominates {in accordance with the terms of the
intercraditor Agreement) to iake any reascnable action on behalf of that Chargor which is
nacessary o ensure that such material obligation is complied with.
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10.

101

10.2

11

CONTINUING SECURITY
Continuing Security

The Security constituled by this Debenture shall be a continuing security notwithstanding any
intermediate payment or settlement of all or any part of the Secured Obligations or any other act,
matier or thing.

Other Security

The Security constiiuted by this Debenture is to be in addition to and shall neither be merged into
nor in any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent and/or any other Secured Party may now or after the date of this Debenture hold for
any of the Secured Obligations, and this Security may be enforced against each Chargor without
first having recourse {o any other rights of the Security Agent or any other Secured Party.

ENFORCEMENT COF SECURITY
Enforcement Powers

For the purpose of all rights and powers implied or granted by statute, the Secured Obligations are
deemed to have fallen dus on the date of this Debenture. The power of sale and other powers
conferred by section 101 of the Law of Propery Act 1825 and zll other enforcement powers
confarred by this Debenture shall be immediately exercisable at any time after a Declared Dafault
has ocourred.

Statutory Powers

The powers conferred on morgagees, receivers or administrative receivers by the Law of Property
Act 1925 and the Insolvency Act 1986 (as the case may be) shali apply to the Security created
under this Debenturs, unless they are expressly or impliedly excluded. If there is ambiguity or
conflict belween the powers contained in those Acis and those contained in this Debenture, those
contained in this Debenture shall prevall.

Exercise of Powers

All or any of the powers conferred upon morigagees by the Law of Property Act 1925 as varied or
extended by this Debenture, and all or any of the rights and powers confarred by this Debeniure on
a Receiver {(whether expressly or impliedly), may ke exercised by the Security Agent without
further nolice to any Chargor at any time afier a Declared Default has occurred, irrespective of
whether the Security Agent has itaken possession or appointed a Receiver of the Charged
Property.

Disapplication of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections 93 and
103 respactively of the Law of Properly Act 1925 shall not apply to the security constituted by this
Debenture.

Appropriation under the Financlal Coliateral Regulations

11.8.1  Inthis Debenture, "financial collateral” shall mean any part of the Charged Property which
falls within the definition of financial collateral and this Debenturs and the obligations of
the Chargors hereunder constitute "security financial collateral arrangement” (in each
case a5 defined in, and for the purposes of, the Financial Collateral Arrangemeants (No.2)
Regulations 2003 {(Np.3228) (a5 amended).
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11.5.2  Atany time after a Declared Default has occurred, the Security Agent shall have the right
to appropriate all or part of the financial collateral in or towards satisfaction of the
Securad Obligations and may exercise thatf right {0 appropriate by giving notice to the
refevant Chargors at any time afier a Declared Default has ocourred.

11.5.3 The Security Agent shall promptly attribute a valus to the appropriated financial coliateral
as confirmed by reference to either the relevant public guoted index reflecting the right to
effect an immediate sale thereof on a recognised stock exchange at such price on such
date of valustion {if applicable} or a fair valuation opinion provided by an independent
reputable internationally recognised third party professional firm of advisors and, in any
event, allributed in a commercially reasonable manner. The parties agree that the
methods of valuation provided for in this paragraph shall conslitute cornmercially
reasonable methods of valuation for the purposes of the Regulations.

1164 Where the Securily Agenl exercises ifs righis of appropriafion and the value of the
financial collateral appropriated in accordance with this Clause 11.5 differs from the
amount of the Secured Obligalions, sither:

{a} the Security Agent must account to the relevant Chargor promplly upon the
determination of such value for the amount by which the value of the
appropristed financial collateral exceeds the Secured Obligations; or

{b} the relevant Chargor will remain liable to the Secured Paities for any amount
whereby the value of the appropriafed financial collateral is less than the
Securad Obligations.

Powers of leasing

Al any time foliowing a Declared Default, the Security Agent may lease, make agreements for
leases at a prersium or otherwise, accept surrenders of leases and grant options or vary or reduce
any sum payable under any leases or tenancy agreements as it thinks fit, without the need to
comply with any of the provisions of sections 99 and 100 of the Law of Property Act 1825,

Fixtures

Al any time following a Declared Defaull, the Security Agent may sever any fixtures from the
property to which they are atiached and seil them separately from that property.

Disposal of the Charged Property

in exercising the powers referred to in Clause 11.1 (Enforcement Powers), Clause 11.2 (Sfatufory
FPowers), Clause 11.3 (Exervise of Powers) and Clause 11.5 {Appropriafion under the Financial
Collateral Regulations) and Clause 11.8 (Fowsrs of leasing) the Security Agent or any Receiver
may seli or dispose of all or any of the Charged Property at the times, in the manner and order, on
the terms and condifions and for the consideration determined by it.

Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by the Security
Agent, or o the extert permilted by law. an administrator, after the Security created by this
Debenture has become enforceable, whether or not the Security Agent shall have taken
possassion or appointed 2 Receiver of the Charged Property.




12.

121

122

RECEIVERS

Appoiniment of Receiver or Administrator

12.1.1

121.2

12.4.3

12.1.4

Subject to paragraph (d) below, at any time after a Declared Default has oceurred, or if so
requested by the relevant Chargor, the Security Agent may by wiiting under hand signed
by any officer or manager of the Security Agent, appoint any person {or persons) io be a
Receiver of all or any part of the Charged Property.

Section 108{1} of the Law of Property Act 1925 shall not apply to this Debenture.

Paragraph 14 of Schedule B1 1o the Insclvency Act 1586 shall apply to the floating
charge created by this Debeniure.

At any time after a Declared Default has occurred, the Security Agent shall be entitled to
appeint 2 Receiver save to the extent prohibited by section 72A Insclvency Act 1588,

Powers of Recsiver

Each Receiver appointed under this Debenture shall have (sublect to any limitations or restrictions
which the Security Agent may incorporate in the deed or inslrument appointing it} all the powsrs
conferred from time to time on receivers by the Law of Property Act 1925 and the insolvency Act
1986 (sach of which is deemed incorporated in this Debenture), so that the powsrs set out in
schedule 1 lo the Insolvency Act 1886 shall extend o every Recsiver, whether or not an
administrative receiver. In addition, notwithstanding any liquidation of the relevant Chargor, each
Receiver shall, following the cooumrence of a Declared Default, have power to:

12.2.1

12.2.2

1223

12.24

1225

1226

12.27

1228

1229

manage, develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Chargor;

enter into or cancel any contracts on any terms or conditions;

incur any llabllity on any {erms, whether secured or unsecured, and whether to rank for
payment in priorty to this securily or not;

let or lease or concur in letting or leasing, and vary the terms of, determine, surrender
leases or tenancies of, or grant options and licences over, or otherwise deal with, all or
any of the Charged Property, without being responsible for loss or damage;

establish subsidiaries to acquire interssis in any of the Charged Property andfor arrange
for those subsidiaries to trade or cease to trade and acquire any of the Charged Property
on any terms and conditions;

make and effect all repairs, renewals and improvements to any of the Charged Property
and maintain, renew, take oul of increase insurances;

exercise all voling and other rights attaching fo the Shares or Investments and stocks,
shares and other securities owned by the relevant Chargor and comprised in ths
Charged Property;

redeem any prior Security on or relating to the Charged Property and settie and pass the
accounts of the person entitied to that prior Security, so that any accounts so seitled and
passed shall (subject to any manifest error) be conclusive and binding on the relevant
Chargor and the money so paid shall be deemed to be an sxpense properly incurred by
the Receiver;

appoint and discharge officers and others for any of the purposes of this Debenture
endfor to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit;




12.3

12.4

125

12.6

13.

131

12.2.10 seftle any claims, accounts, disputes, guestions and demands with or by any person who
is or claims io be a creditor of the refevant Chargor or relating to any of the Charged
Property;

12.2.11 implement or continue the development of (and abtain all consents required in connaction
therewith) and/or complete any buildings or structures on any real property comptised in
the Charged Properiy;

12.2.12 purchase or acquire any land or any interest in or right over land,

12.2.13 exarcise on behalf of the relevant Chargor all the powers conferred on a landlord or a
tenant by any legislation from time to fime in foree in any relevant jurisdiction relating o
rents or agriculture in respect of any part of the Charged Property; and

12214 do alf other acls and things (including signing and executing all documents and desds) as
the Recciver considers to be incidental or conducive o any of the matlers or powers in
this Clause 12.2, or otherwise incidental or conducive to the preservation, improvement
or realisation of the Charged Froperty

and in each cese may use the nams of any Chargor and exercise the relevant power in any
manner which he may think fit

Receiver as Agent

Fach Receiver shall be the agent of the relevant Chargor, which shall be sclely responsible for his
acts or defauits, and for his remuneration and expenses, and be liable on any sgreements or
engagements made or entered into by him. The Security Agent will not be responsible for any
misconduct, negligence or default of a Receiver.

Removal of Recelver

The Security Agent may by notice remaove from time o time anv Recelver appainted by it (subject
to the provisions of section 45 of the Insolvency Act 1986 in the case of an administrative
receivership) and, whenaver it may deem appropriate, appoint a new Regeiver in the place of any
Regceiver whose appointment has terminated, for whataver reason.

Remuneration of Receiver

The Security Agent may from time fo tims fix the remuneration of any Receiver appointed by it
Joint or several

if two or more persons are appointed as Receivers of the same assats, they may act jointly andfor
severally so that {(unless any instrument appointing them specifies o the contrary) each of them
may exercise individually all the powers and discrefions conferred on Receivers by this Debenture.
APPLICATION OF PROCEEDS

Qrder of Application

Al moneys received or recoverad by the Security Agent or any Receiver pursuant to this
Debenture shall {subject to the claims of any person having prior rights thereto) be applied in the

order and manner specified by the intercreditor Agreement nolwithstanding any purported
appropriation by any Chargor.
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132

13.3

i34

13.5

14,

14.1

14.2

Insurance Proceeds

If a Daclared Default has cccurred, all moneys received by virtue of any insurance maintzined or
effectad in respect of the Charged Property shall be paid fo the Security Agent (or, if not paid by
the insurers directly to the Security Agent, shail be held on trust for the Security Agent) and shall,
al the option of the Security Agent, be applied in replacing or reinstating the assels destroyed,
damaged or lost or (except in the case of leasehold premises) in reduction of the Secured
Obligations.

Section 103 Law of Property Act 1825

Sections 108(6) and (8) of the Law of Property Act 1925 shall not apply o a Receiver appointed
under this Debenture,

Application against Secured Obligations

Subiect to Clause 13.1 (Order of Applicetion above, any moneys of other value received or
realised by the Security Agent from a Chargor or a Receiver under this Debentura may be applied
by the Sacurity Agent to any itern of account or liability or tfransaction forming part of the Secured
Obligations to which they may be applicable in any order or manner which the Szcwity Agent may
determine.

Suspense Account

13.5.1  Untll the Secured Obligations are paid in full, the Securily Agent or the Receiver (as
applicable) may place and keep {for such time as it shall determine) any money received,
recovered or realized pursuant fo this Debenture or on account of any Chargor's liability
in respact of the Secured Obligations in an interest baaring separate suspense account
(to the credit of either the relevant Chargor or the Security Agent ar the Receiver as the
Security Agent or the Receiver shall think fit) and the Security Agent or the Receiver may
retain the same for the peried which it and the Security Agent consider expedient without
having any obligation to apply all or any part of that money in or fowards discharge of the
Secured Obligations.

13.5.2  If the Security created under this Debenture is enforced at a time when no amount is due
under the Finance Documents but at the time when amounts may or will become duse, the
Becurity Agent {or Receiver}) may pay the proceeds of recoveries info a suspense
account.

PROTECTION OF SECURITY AGENT, OTHER SECURED PARTIES AND RECEIVER

Mo Liability

Mone of the Securily Agent, the other Secured Parfies, any Receiver or any of their respective

officers, employees or delegates shall be liable in respect of any of the Charged Property or for any

loss or damage which arises out of the exercise or the afternpted or purporied exercise of, or the

failure to exercise any of, their respective powers, unless caused by its or his gross negligence or

wilful defaull.

Possession of Charged Property

Without prejudice to Clause 13.1 {Mo Liabiily) above, if the Security Agent or the Receiver enters
Into possession of the Charged Property, it will not be liable:-

14.2.1 1o account as morigagee in possession,
14.2.2  for any loss on realisation; or

1423  for any defaul or omission for which a mortgagee in possession might be liable,
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14.3

4.4

14.5

14.6

and may at any time at its discretion go ot of such possession.
Primary liability of Chargor

Each Chargor shall be deemed {o be a principal deblor and the sole, original and independent
obligor for the Sscured Cbligations and the Charged Properiy shall be desmed to be a principal
security for the Secured Obligations. The hiability of each Chargor under this Debeniure and the
charges contained in this Debenture shall not be impaired by any forbearance, neglect, indulgence,
abandonment, exiension of time, release, surrender or loss of sacurities, dealing, variation or
arrangement by the Security Agent or any other Secured Party, or by any other act, event or matter
whatsoever whereby the Jiability of the relevant Chargor (as a surety only) or the charges
contained in this Debenture {as secondary or collaleral charges only} would, but for this provision,
have been discharged.

Continuing protection

The provisions of this Clause 14 (Profeciion of Security Agent Ofher Secured Farties and
Recedver) shall coniinue in full force and effect notwithstanding any release or discharge of this
Debenture or the discharge of any Receiver from office.

Waiver of defences

The obligations of each Charger under this Debeniure will not be affected by an act, omission,
matter or thing which, but for this this Debenfure, would reduce, releass or prejudice any of its
obligations under this this Debenture {without imitation and whether or not known fo it or any
Secured Party) including:

14.51  any time, walver or consent granted to, or composition with, any member of the Group or
cther parson;

14.5.2  the release of any other member of the Group or any other persan under the terms of any
composition or arrangement with any creditor of any member of the Group;

1453 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, {ake up or enforce, any righis against, or security over assets of, any member
of the Group or cther person or any non-presentation or non-observance of any formality
or other requirement in respect of any instrument or any failure to realise the full value of
any security;

.54  anyincapacity or lack of power, authority or fegal personality of or dissolution or change
in the members or status of an member of the Group or any other person;

14.5.5 any amendment, novation, supplement, extension reslalement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or security including, without limitation, any change in the purpose of, any
exension of or increase in any facility or the addition of any new facllity under any
Finance Document or other document or security;

14.5.6 any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

1457  any insolvency or similar proceadings.

immediate recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any other
Secured Party (or any trustee or agent on its behalf} to proceed against or enforce any other rights
of Security or claim payment from any person before claiming from a Chargor under this

Debenture. This walver applies irespective of any law or any provision of a Finance Document o
the contrary.
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147

14.8

14.9

14.10

14.11

Appropriations
During the Security Period the Security Agent and sach Secured Party may:-

1471  refrain from applving or enforcing any moneys, Security or rights held or received by it (or
any trustee ar agent on its behalf) in respect of the Secured Obligations, or, subject io
Clause 13 {Application of Procesds), apply and enforce the same in such mannsr and
order as it sees fit (whether against the Sscured Obligations or otherwise) and the
relevant Chargor shall not be entitied {o the same; and

14.72 hold in an interest-bearing suspense account any moneys received from the relevant
Ghargor on or aceount of the Secured Obligations.

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land Registration Act 2002
the Security Agent confirms on behalf of the Secured Parties that the Secured Parties shall make
further advances fo the Chargors on the terms and subject to the conditions of the Finance
Documents.

Deferral of Chargor's rights

During the Securily Period and unless the Security Agent otherwise directs, no Chargor shall
exercise any fights which it may have by reason of performance by its obligations under this
Debenture or the enforcement of the Security ereated by this Debenturs:-

14.9.1 toreceive or claim payment from, or be indemnified by an Obligor:

14.92  to cleim any contribution from any guarantor of, or provider of Security in respect of, any
Obligor's obiigations under the Finance Documents;

14.9.3 totiake the benafil (in whole or in part and whether by way of subrogation or otherwise) of
any rights of any Secured Parly under any Finance Document or of any guarantee or
Security taken pursuant fe, or in connection with, the Finance Documents by any Secured
Party;

14.94  to exercise any right of set-off against any Obligor; andfor
1485 toclaim or prove as a creditor of any Obligor in competition with any Secured Party.
Security Agent

The provisions set oul in clause 17 {(The Sectrity Agenf) of the Intercreditor Agreement shail
govern the rights, dutfes and obligations of the Security Agent under this Debenture.

Delegation

The Securify Agent may delegale by power of atferney or in any other manner all or any of the
powers, authorities and discrelions which are for the time being exercisable by it under this
Debenture to any person of persons upon such terms and conditions {including the power to sub-
deiegate) as it may reasonably think il The Security Agent will nct be liable or responsible 1o any
Charger or any other person for any losses arising from any act, default, omfssion or misconduct
on the part of any delegale acling in accordance with this Debenture or as a result of such
delegaies fraud, wilful default or gross negligence.
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14.12

16.

18.1

16.2

Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Secured Parties and
any Receiver appointed under this Debenture are cumulative, without prejudice to their respective
powers under the general law, and may be exercised as often as the relevant person thinks
appropriate. The Security Agenl, the other Secured Partiss or the Receiver may, in connection with
the exercise of thelr powers, join or concur with any person in any transaction, scheme or
arrangement whatscever. The respective powers of the Security Agent, the other Secured
Parties and the Recsiver will in no circumstances be suspended, waived or otherwise prejudiced
by anything other than an express consant or amendment.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevecably and severally appoints the Security Agent, each
Receiver and any person nominated for the purpose by the Security Agent or any Receiver (in
writing and signad by an ofticer of the Sacurity Agent or Receiver} as its atlorney {with full power of
substitution and delegation} in fis name and on its behalf and as s act and dead at any time afier
the occurrence of a Declared Default to execute, seal and deliver {using the company ssal whera
appropriafe) and otherwise perfect and do any deed, assurance, agreement, instrument, act or
hing which is expressly required to execute and do under the terms of this Debenture, or which
may be required to enable the exercise of any rights or powers conferred on the Security Agent or
any Receiver under this Debenture or otherwise for any of the purposes of this Debenture, and
each Chargor covenants with the Securify Agent and each Recelver to ratify and confirm all such
acts or things made, done or executed by that attorney.

PROTECTION FOR THIRD PARTIES
Mo Obligation to Enquire

Ne purchaser from, or other person dealing with, the Security Agent or any Receiver (or their
agents} shall be abliged or concerned to enquirs;

16.11  whether the right of the Security Agent or any Receiver to exercise any of the powers
conferred by this Debenture has arisen or become exercisable or as to the propriety or
validity of the exercise or purported exercise of any such powers; or

16.1.2  whether any of the Secured Obligations remain ouistanding and/or are due and payable
or be concerned with notice to the conidrary and the title and position of such a purchaser
or other person shall not be impeachable by reference fo any of those matters;

and the title and position of a purchaser or such person shall not be impeachabie by reference fo
any of those mattars,

Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absclute and a conclusive discharge
fo a purchaser, and shall relieve him of any obligation to see to the application of any moneys paid
to or by the direction of the Security Agent or any Receiver. Al the protection tc purchasers
contained in sections 104 and 107 of the LPA, section 42(3} of the Inscivency Act 1986 or in any
othey applicable legislation shall apply to any person purchasing from or dealing with the Security
Agent, any other Secured Party, any Receiver or any person to whom any of them have delegated
any of their powers,
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17

17.1

172

17.3

18.

18.1

18.2

DISCHARGE AND RELEASE
Amounts Avoided

if any amount paid by a Chargor in respect of the Secured Obligations is capable of heing avoided
or set aside on the liquidation or administration of the relevani Chargor or otherwise, then for the
purposes of this Debenture that amount shall not be considered fo have been paid. No interest
shall accrue on any such amount, unless and uniil such amount is so avoided or sef aside.

Discharge Conditional

Any settiement or discharge between a Chargor and any Secured Party shall be conditional upon
no sscurity or payment to that Secured Parly by that Ghargor or any other person being avoided,
set aside, ordered fo be refunded or reduced by virlue of any provision or enactment relating to
insolvency and accordingly (but without limiting the other rights of that Secured Parly under this
Debenture) that Secured Parly shall be entitled to recover from that Chargor the value which that
Secured Farty has placed on that security or the amount of any such payment as if that settlement
or discharge had not occurred.

Covenant To Release

Uncee all the Secured Obligations have been irrevocably pald in full and none of the Security Agent
nor any Sectrad Pady has any actual or contingent lisbility to advance further monies o or incur
liability on behalf of any Chargor under the Finance Documents, the Security Agent and each
Secured Parly shall, at the request and cost of any Chargor, promptly take any action including
preparing and delivering all documents and instruments (including any termination or release lstter
or deed) and performing all acts or deeds {including refumning title documents, share cedificates,
related share transfer forms and any other document belonging to such Chargor and sending
notifications to the Account Banks and counierparies to the Assigned Agreements and insurers)
which are, in each case, necessary. or otherwise requested by any Chargor (acting reasonably) to
release the Charged Property from the Security constifuted by this Debenture,

CURRENCY CLAUSES

Conversion

All monies received or held by the Security Agent or any Receiver under this Debenture may be
conwerted into any other curtency which are necessary to cover the obligations and liabilities
comprised in the Secured Obligations in that other currency at the Security Agent's spot rate of
exchange then prevailing for purchasing that other currency with the existing currency.

Mo Discharge

Mo payment to the Security Agent (whether under any judgment or court order or otherwise) shall
discharge the obligation or liabilify of the relevant Chargor in respect of which it was made unless
and until the Security Agent has received payment in full in the currency in which the obligation or
lizbility is payable or, if the currency of payment is not spacified, was incurred. To the extent that
the amount of any such payment shall on aciual conversion info that currency fall shont of that
obiigation or liability expressed in that currency, the Security Agent shall have a further separats
cause of action against the relevant Chargor and shall be entitled to enforce the Security
constituted by this Debenture to recover the amount of the shortfaill,
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19.

19.1

192

20.

21

22,

23.

23.1

23.2

SET-OFF
Set-off

The Security Agent may set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficially owned by the Security Agent) against any matured obligation
owed by the Security Agent to that Chargor, regardless of the place of payment, beoking branch or
currency of either obligation. If the obligations are in different cumencies, the Security Agent may
convert sither obligation at a market rate of exchange in its usual course of business for the
purpase of the set-¢ff,

Mo Set-off

All paymente to be made by a Chargor under this Debenture shall be caleulated and be made
without {and free and clear of any deduction for} set-off or counterclaim whatsoever unless
required by law, in which event the relevant Chargor will pay an additional amount fo ensurs that
the payment recipient receives the amount which would have been payable had no deduction been
required to have been made.

RULING OFF

if the Security Agent or any other Secured Party receives nolice of any subsequent Securlly or
other interest affecting any of the Charged Property (except as permitted by the Finance
Documents) it may open a new account for the relevant Ghargor in its books. If it does not do so
then {uniess i gives express notice to the contrary to the relevant Chargor), as fromi the time #
raceives thal nolice, all payments made by the relevart Charger fo it {(in the absence of any
express appropriation {o the contrary) shall be ireated as having been credited to a new account of
the relevant Chargor and not as having been applied in reduction of the Secured Obligations.

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after a Declared Default has ocourred, redeem any prior

- Security on or relating to any of the Charged Property or procure the transfer of that Security to

itealf, and may settle and pass the accounts of any person enfitied fo that prior Security. Any
account so setfled and passed shail (subject to any manifest error) be conclusive and binding on
each Chargor. Each Chargor will, upon a demand madse in writing to it, pay to the Securily Agent all
principal monies and interest and all losses incidental 1o any such redemption or ransfer.

NOTICES

The provisions of clause 35 (Mofices) of the Senior Facilly Agreement shall, io the exient
applicable to the Secured Parlies and the Chargors, be deemed to be incorporated intoe this
Debenture in full mutalis mutandis.

CHANGES TO PARTIES

Assignment by the Security Agent

The Security Agent may al any time assign or ctherwise transfer all or any part of its rights under
this Debenture in accordance with the Finance Documenis.

Changes o Parties
Each Chargor authorises and agrees to changes to parties under clause 27 (Changas fo the
Lenders) of the Senior Faciiity Agreement and authorises the Security Agent to exscute on its

behalf any deocument required to eflsct the necessary transfer of rights or  obligations
contemplated by those provisions.
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23.3

234

24,

24.1

242

24.3

New Subsidiaries

Each of the Chargors will procure that:
23.3.1  anynew Subsidiar_y of it; and
23.3.2 any Passive Holdco

which is required fo do so by the terms of the Senior Faclity Agreement executes a Security
Accession Deed (subject to such amendments as may be required in accordance with the Agreed
Secunity Frinciples).

Consent of Chargor

Each Chargor consents to new Subsidiaries becoming Chargors as contermplated by Clause 23.3
(Mew Subsidiarias} above and confirms that the exscution of any Securily Accession Deed by a
new Subsidiary will in no way prejudice or affect the security granted by each of them under {and
the covenants given by each of them in) this Debenture which shall remain in full force and effect
as supplemented by any such Security Accession Deed.

MISCELLANEQUS
Certificates Conclusive

A certificate or determination of the Security Agent as to any amount pavable under this Debenture
wilf be conclusive and binding on each Chargor, except in the case of manifest error.

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect as if
the signafures on the counterparis were on a single copy of this Debenture.

Deeds of Accession

2431  The Parent and each of the Chargors shall procure that sach company which is required
by the Finance Documenis {o accede to this Debenture shall, within the timeframe
prescribed by the Finance Documents, execule and deliver a Deed of Accession.

24.3.2 Each of the Parlies agrees that:

{a} each Deed of Accession shall be supplemental to this Debenture and be
binding on and ensure to the benefit of all the pardies to this Debenture;

{b} the execution of any Deed of Accession will not prejudice or affect the Security
granted by sach other Chargor under {and the covenants given by each of them
in} this Debenture or any previcus Deed of Accession and that this Debenfure
shall remain n full force and effect as supplemented by any such Deed of
Accession; and

() the properiy and assets morlgaged, charged or assigned lo the Security Agent
(whether by way of legal morigage, assignment or fixed or floating charge) by or
pursuant to any Deed of Accession shall form part of the Charged Property and
references in this Debenture to the Security created by or pursuant to the
Debenture will be deemed to include the Sacurity created by or pursuant to any
Diead of Accassion.

24.3.3 Delivery of a Deed of Accession constitutes confirmation by the New Chargor (as such
term is defined in the relevant Deed of Accession} that the Repeating Representations
are true and correct fo the extent applicable to it as at the date of delivery as if made by
raference fo the facts and circumstances then existing.
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244

25,

254

252

Invalidity of any Provision

it any provision of this Debenture is or becomss invalid, iilzgal or unenforceable in any respect
under any law, the validity, legality and enforceszbility of the remaining provisions shall not be

affected or impaired in any way.
Failure to Executle

Failiure by one or more parties {("Non-Signatories") to execuie this Debenture on the date hereof
will not invalidate the provisions of this Deberniure as between the other parties who do exscute
this Debenture, Such Non-Signatories may execuls a Securnity Accession Deed on a subsequent
date and will thereupon become bound by the provisions of this Debenture.,

GOVERNING LAW AND JURISDICTION
Governing Law

This Debenture and any dispule, proceedings or claims of whatever nature (including any non-
contractual claims) arising out of or in connection with it shall be governed by and construed in
accordance with English law.

Jurisdiction

The parties agree that the courts of England shall have exclusive jurisdiction to setlle any dispute
arising out of or In connection with this Debenture, whether confractual of non- confractual,
(including a dispute regarding the exstence, validity or termination of this Debenture) (a
"Dispute”). The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

iN WITNESS whereof this Debenture has been duly executed as a deed on the date first above written.
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SCHEDULE 1

SHARES AND INVESTMENTS

DFS Furniture plo {registered

Diamond Holdece 2 Limited

100 ordinary shares of £1.00 each

number: 07236769} (registered number:

(7236785)
Diamond Holdco- 2 Limited Diamond Hoidoo 7 Limited 1100 ordinary shares of £1.00 each
{registered number: {registered number;
07238785} (17236005;
Diamond Holdeo 7 Limited DF5 Furniture Holdings ple 102,275,002 ordinary shares  of]
{registerad number; {registered number: {£1.0¢ each
07236905) a7218877)
DFS Furniture Holdings ple DFS  Fumiture  Company |111,368,008 ordinary shares of
{registered number: Limited {registered number: |E0.05 each
07218977} 00972107)

investments

N/A

N/A
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SCHEDULE 2

MATERIAL INTELLECTUAL PROPERTY

None.
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SCHEDULE 3
. BANK ACCOUNTS

Chargor
DFS Furniture
Holdings plc

. ) . ) TR
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SCHEDULE 4

INTRA-GROUP DOCUMENTS

Chargor intra-Group Document

DFS Furpiture ple Intra-group loan agreement dated 10 March
2015 and made betwesn (1) DFS Furniture pic
as lender, and (2} DFS Furniture Holdings plc as
borrower
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SCHEDULE 5
FORMS OF NOTICES
PART 1

FORM OF ACCOUNT NOTICE

To: linsert name and address of Account Bank] (the "Account Bank") Dated: [s]
Dear Sirs
Re: The [#] Group of Companies - Security over Bank Accounis

We notify you that each of {insert names of Chargors] {the "Chargors™) has charged to [insert name of
Security Agent] (the "Security Agent™) for the benefit of itself and certain other banks and financial
nstitutions all their right, fifle and interast in and to the monies from time to time standing 1o the credit of the
accounts identified in the schedule to this nolice (the "Charged Accounts™ and to all interest (if any)
ascriing on the Chargsd Accounts by way of a debenture dated [e] {the "Debenture™).

1. Prior io the receipt by you of a nofice from the Security Agent specifying that a Declared Defauit
{as defined in the Debenture) has nccurred, the Chargors will have the sole right: (i} to operate and
fransact business in relation to the Charged Accounis (including making withdrawals from and
effecting closures of the Charged Accounts), and (i) lo deal with you in relation to the Charged
Accounts. )

2, Following receipt by vou of a wrilten notice from the Security Agent specifying thal a Declared
Default has occurred under the Debenture (but not at any cther fime) the Chargors imevocably
authotise you:

2.1 fo hold all monies from time to time standing to the credit of the Charged Accounts {o the order of
the Security Agent and to pay all or any part of those monies fo the Security Agent {or as it may
direct) promptly following receipt of written instructions from the Security Agent to that effect; and

22 to disclose fo the Security Agent any information relating to the Chargor and th'e Charged Accounts
which the Security Agent may from time to time request you fo provide.

3. The provisions of this notice may only be revoked or varied with the written consent of the Security
Agent and the Chargors.
4. Please sign and return the enclosed copy of this notice to the Security Agent {(with a copy fo the

Chargors) by way of your conflrmation that:
4.1 you agree to act in accordance with the provisions of this notics;

4.2 you have not previcusly received notice (other than notices which were subsequently irrevocably
withdrawn) that any Chargor has assigned its righls {c the monies standing to the credit of the
Charged Accounts or otherwise granted any securily or other interest over those monies in favour
of any third party; and

4.3 you have neot claimed or exercised, nor do you have outstanding any right to claim or exercise
against any Chargor, any right of set-off, counter-claim or other right relating to the Charged
Accounts, except prior security interests in favour of you created or arising by operation of law or in
your standard ferms and conditions {including, as
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applicable, for the netting of credit and debit balances pursuant to cument account netting
arrangements).

This netice and any matter, claim or dispute arising out of or in connection with this notice, whether
contractual or non-coniractual, is io be governed by and determined in accordance with English
law.

9}

SCHEDULE
Customer Account Number Sort Code Btatus

[s] {s] [8] Not biocked

Yours faithfully

far and on behalf of [inserf
name of Chargor]

as agent for and on behalf of all of
the Chargors

Counter-signed by

for and on behaif of
{insert name of Security Agent]
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[On acknowiedgement copy)
To: [fnsert name and address of Security Agent]

Copy fo: [irsert name of Chargor]

We acknowledge recsipt  of the above nofice and confirm the matters set
paragraphs & {a) o (c) above.

for and on behaif of
linsert name of Account Bank)

Dated: [e)
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PART 2

FORM OF COUNTERPARTY NOTICE

To: linsert name and address of insurance cormpanyfoounterparty] Datad: [}

Dear Sirs

Re: [here identify ithe relevami Assigned Agreement/ Hedging Agreement] (the
"IAgreement}fPolic]yiies]]™

We notify you that, [insert name of Chargor] (the "Chargor™) has [charged in favour of)/[assigned to] {insert
name of Security Agent] {the "Security Agent”) for the beneflt of itself and certain other banks and financial
institutions ({the "Secured Parties") ail its right, litle and interest in the [Agreementl/Policly)lies]] as security
for certain obligations owed by the Charger to the Secured Parties by way of a debeniure dated [«] {the
“Debenture”).

We further notify vou that:

1. you may continue to deal with the Chargor in relation to the [AgreementlPoliclyl/ies]] until vou
receive writlen notice to the contrary from the Security Agent that a Declared Default has occurred.
Thereafier, the Chargor will cease fo have any right to deal with you in relation to the
[Agreement]/Policfyliies]] and therefore from that time you should deal only with the Securily
Agent,

2. after the receipt of written notice that a Declared Default has occurred in accordance with
paragraph 1 above, you must:

21 pay all moniss fo which the Chargor is entitied undsr the [Agreement]/PoliclylTies]] direct to the
Security Agent (or as it may direct) prompily following receipt of written instructions from the
Security Agent to that effect; and

2.2 disclose to the Security Agent any information relating to the [Agreementj/Policlvi/ies]] which the
Security Agent may from fime to time request in writing.

3. The provisions of this notice may only be revoked or varied with the written consent of the Security
Agent and the Chargaor.

4, Please sign and returmn the enclosed copy of this notice to the Security Agent (with a copy o the

Chargor) by way of confirmation that:
4.1 you agree to act in aceordance with the provisions of this notice;

4.2 you have not previcusly recelved notice (other than any notices which were subsequently
irrevocably withdrawn) that the Chargor has assigned ils rights under the agreement to a third
party or created any other interest {whether by way of security or otherwise) in the agresment in
favour of a third party; and

4.3 youl have not claimad or exercised, nor do you have any outsianding right to claim or exercise

against the Chargor any right of set-off, counter-claim or other fght relating to the
[AgreementyPoliclylii=s]].
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This notice and any matter, claim or dispute arising out of or in connection with this notice, whether
contractual or non-contractual, is to be governed by and determined in accordance with English
law,

Yours faitiully

for and on behalf of {insert
name of Chargor]

[On acknowledgement copy]

To: [insert name and address of Security Agent]

Copy to: linsert name and address of Chargor)

We acknowledge receipt of the above notice and confirm the maiters set out in paragraphs 4{a) to (c)
above,

for and on behalf of
[inserf name of Counterparty]

Dated:
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SCHEDULE 6

FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [s]

BETWEEN:

{1}

[#] Limited, a company incorporated in England and Wales with registered number {e] (the "New
Chargor™);

(2} [&] (the "Parent”) for itself and as agent for and on behalf of each of the other Chargors {as defined
in the Debenture refarred to below); and

(2) [e} &5 secuiity trustee for itsell and the other Secured Parlies (the "Security Agent™),

RECITAL:

This deed is supplemental to a debenture dated [«] batween, amongst olhers, the Chargors namad thergsin
and the Security Agent, as previously supplemented and amended by earlier Security Accession Deads (if
anv} (the "Debenture”).

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

2.1

2.2

2.3

INTERPRETATION

Definitions

Terms defined in the Debenture shall have the same meaning when used in this deed.
Construction

Clauses 1.2 (Construction) to 1.6 {(Miscelianeous) of the Debenture will be deemed to be set out in
full in this deed, but as if references in those clauses to the Debenture were references to this
deed.

ACCESSION OF NEW CHARGOR

Accession

The Mew Chargor agrees to be a Gharger for the purposes of the Debenture with immediate effect
and agrees to be bound by all of the lerms of the Debenture as if it had originailly been a pariy to it
as a Chargor.

Covenant {o pay

Subject to any limits on its liabllity specifically recorded in the Finance Documents, the Mew
Chargor as primary obligor covenanis with the Sacurity Agent (for the benefit of itself and the other
Secured Parties) that it will on demand pay the Secured Obligations when they fall due for
payment.

Fixed Security

The New Chargor, as continuing security for the payment of the Secured Obligations, charges in
favour of the Security Agent (for the benefit of itself and the other Secured Parties) with full title

guaraniee the following assets, both present and future, from time to fime owned by it or in which i
has an interest:
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2.4

2.5

2.3.1 by way of first fixed charge:

{2} all of its Shares and Investments and all corresponding Related Rights;

{b) all of right, title and interest in s Material intellactual Property;

(<} all of right, title and interest In its Equipment;

{d} all of its Trading Receivables and all rights and claims against third parties and

against any security In respect of those Trading Receivables;

{e) all of its Glher Debts and all rights against third parties in respect of those Gther
Debts;
{f) all mornies standing o the credit of the Cperating Accounts and any other banks

accounts which it may have with any bank, financial insfitution or other person
and all of its rights, title and interest in relation to those accounis;

[{a]] all rights and interest in the Hedging Agreements;

{h the benefit of all llcences, consents and agreements held by it in connection
with the use of any of its asssis;

{i its goodwil! and uncalled capital; and

{0} if not effectively assigned by Clause 2.5 (Securify Assignmearnf), all its rights and
interests in (and daims under) the Assigned Agreements.

Floating charge

244 As further continuing security for the payment of the Secured Obligations, the New
Chargor charges with full title guarantes in favour of the Security Agent (for the benefit of
itself and the other Secured Parties) by way of first floating charge all s present and
future assais, undertakings and rights not effectively charged by way of fixed chage
under Clause 2.3 {Fixed Securily) or assignad under Clause 2.5 {Security Assignment).

2432 Paragraph 14 of Schedule B1 to the insolvency Act 1986 shall apply to the fioating
charge craated under this Clause 2 4 (Hoaling Charge).

Security Assignment

As further continuing security for the payment of the Secured Obligations, the New Chargor
assighs absolutely with full title guarantee to the Security Agent (for the beneflt of iiself and the
other Securad Farties) all its rights, titie and inlerest in the Assigned Agreements, provided that on
payment and discharge in full of the Secured Obligations the Security Agent will at the request and
cost of the New Chargor re-assign the Assigned Agresments to the New Chargor {(or as it shall
direct) as soon as reasonably practicable. Subject to the Finance Documents and Clause 7.3
{Assigned Agresments and Hedging Agresmenis) of the Debenture, until the occurrence of a
Declared Default the New Chargor may confinue to deal with the counterparties {0 the Assigned
Agrezments.

CONSENT OF EXISTING CHARGORS
The existing Chargors agres to the teims of this desd and agree that its execution will in no way

prejudice or affect the security granted by each of them under {and covenants given by each of
them in} the Debenture.




NEGATIVE PLEDGE

(lause 5 (Megative Pledge) of the Dehenture shall be deamad to be incorporated info this deed in
full mutatis metandis.

CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read fogether as onz instrument on the basis that references
in the Debenturs to "this deed” or "this Debenture” will be deemed fo include this deed. The
provisions of Clause 3.4 (Conversion of Floating Charge) to Clause 24.5 (Fadlure fo Exscule)
{inclusive} of the Debenture shall, to the extent applicable to each Mew Chargor be deemad io be
incorporated into this deed in full mutatis mutandis,

NOTICES

The New Chargor confimns that its address detzils for notices in relation to Clause 22 (Nofices) of
the Deberture are as follows:

Address: {e]

Altention: [#]

GOVERNING Law

This deed and any dispute, proceedings or claims of whatever nature arising out of or in
connection with i shall be governed by and construed in accordance with English law and the
parties agree that the courts of England shall have exclusive jurisdiction fo seille any dispute
ariging out of or in connection with this deed (including any non-contractual claims arising out of or

in association with it or a dispute regarding the existence, validity or termination of this deed).

IN WITNESS whereof this deed has been duly execuied on the date first above writlen.
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SCHEDULES TO DEED OF ACCESSION SCHEDULE
1
SHARES AND INVESTMENTS

[e] SCHEDULE 2
MATERIAL INTELLECTUAL PROPERTY
[] SCHEDULE 3
BANK ACCOUNTS
[] SCHEDULE 4

INTRA-GROUP DOCUMENTS

[=]
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SIGNATORIES TO SECURITY ACCESSION DEED THE NEW CHARGOR

EXECUTED as s DEED by
{Name of New Chargor} acting by

[e] as Director

Witness:
Name:
Address:

Ccoupation;

Notice Details
Address: [2]

Attentior: {#]

EXECUTED as o DEED by
{Name of Parent] acting by:

=] as Director:

Witnass:
Name:
Address:

Ccoupation:

MNotice Details
Address; {#]

Adtention; [e]
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THE SECURITY AGENT EXECUTED as a3 DEED

by
IName of Security Agent] acling by:

[#] as Authorised Signatory:

MNotice Details
Address: i»]

Attention: [e]
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EXECUTION PAGES .

U TheChargors L
. EXECUTEDasaDeed ~ .y
" by DFS FURNITURE PLG acling by Y
RNCOLA BANCE OFT _ y o
., a Director, in the presence of- L }

o ' Directq
- Signature of witness: -

Name of wimess: H H [RRE sz‘“ ’

" Address:

Notice Details =

Address: R
.1 Rockingham Way '
Redhouse Interchange

- Adwick Le Street
Doncaster

Eouth Yorkshire .
DING 7NA '

- Attention: Tim Davis ~

EXECUTED ss aDesd B

- by DFS FURNITURE HOLDENGS PLC actmg )
by MICOLA BAMCEROET 3

. a Director, in the presence of -

Signature of witnass: -

' Name of witness: . 4 HAB BERT

Direckos

 Addrass:

MNotice Details

Address: :

1 Rockingham Way '
Redhouse Interchange -
Adwick Le Street
Doncaster
South Yorkshire

- [ING THNA

Attention; Tim Davis
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. EXECUTED as a Deed .
by DIAMOND HOLDCO 2 LIMITED acting by

NICOLA BANCROFT

. a Director, in the presence of:-

- Signature of witness: - B |
Name of witness: . M B BERT

Address: .

- Notice Detalls .

Addrass: e

1 Reckingham Way
Redhouse Interchangs -
- Adwick Le Street
- Doncaster

South Yorkshire
- DN8TNA '

Attenfion: Tim Davis

EXECUTE& asa Deed :
O by BIANMIOND HOLDCO 7 LIMITED acitng b}r
MICOLA BANCREOFT

. a Director, in the presence of:-

Signémm of witness: - '
- Name of witness: ¢ HVRB£eT

. Address. -

- Notice Details _

Address: | o

1 Rockingham Way

Radhouse Interchange

Adwick Le Sirest
Doncaster

South Yorkshire

DNB 7NA

. Attention: Tim Davis
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The Security Agent

SIGNED for and on behalf of
LLOYDS BANK PLC

Motice Defails
Address;

Lioyds Bank plc
4th Floor Citymark
150 Fountainbridge
Edinburgh

EH3 9PE

Attention: Scotk Christie
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The Security Agent

" SIGNED for and on behalf of
- LLOYDS BANK PLC

Notice Detalls
- Address:

. Lloyds Bank plc
4th Floor Citymark _
150 Fountainbridge :
Edinburgh RN
EH3 9PE

. Atteniion: Scott Christie




